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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6400

Charge code: 0000 6400 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd December 2020 and created by THE GIRLS' DAY

SCHOOL TRUST was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd December 2020 .

Given at Companies House, Cardiff on 29th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 22 December 2020

THE GIRLS' DAY SCHOOL TRUST
as Chargor

NATIONAL WESTMINSTER BANK PL.C
as Lender

CHARGE BY WAY OF LEGAL
MORTGAGE
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This Deed is made on 22 December 2020
Between
(1) The Girls' Day School Trust a registered charity with Charity Commission registration number

306883 and company number 000068400 whose registered office iz at 10 Bressenden Place,
London SW1E 50M {Chargor); and

{2y Maticna! Westminster Bank Plc {registered in England and Wales with company number
a28027) (Lender).

it is agreed

1 Definitions and interpretation

1.1 Befinitions
In this Dead:

AR

Charged Property means the rights and assels of the Chargor which from fime 1o ime ane, or
are expressed to be, the subject of any Security created (or expressed to be created) by, under
or supplemental to, this Deed in favour of the Lender

Event of Defaull means any event or clroumstance specified as an event of defaull under any
Finance Document, including any event or circumstance specified as an "Event of Default”
under the Facility Agreement

Facility Agreement means the facility agresment between the Chargor and the Lender dated
on or arpund the date of this Deed

Finance Document means the Facllity Agresmant, this Deed, any document goveming or
evidencing the terms of the Secured Liabilities and any other document designated as a Finance
Diocument by the Lender and the Chargor

Fixtures means, in respect of any Secured Property, afl fixtures and fitings (including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this Deed
on that Secured Property

Insurance Policies means all contracis or policies of insurance present and future taken oul
by the Chargor or on its behalf in which the Chargor has an interest

LPA means the Law of Property Act 1825

Party means a party to this Deed

Premises means any building on or forming part of a Secured property

Property means the property described in Schedide 1 (Property)

Recelver means any receiver, recgiver and manager or administrative receiver of the Chargor
or the whole or any part of any of the Charged Property and includes any appointes made under

a joint or several appointment

Related Rights means, in respact of any asset:
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alt monies, amounts and proceeds paid or payable in respect of {or derived from} that
assel (whether as income, capitat or otherwise)

aft rights in respect of, derived from or incidental 1o that asset (ncluding all rights to
make any demand or claim)

aft powers, remedies, causes of aclion, guarantess, indemnities, security or other
cesllateral in respect of, or darived from, that asset (or any of them)

the benefit of any judgment or crder to pay a sum of money and all rights of enforcement
in respect of thal asset and

the benafit of any covenants for tile given or enterad into by any predecessor in title of
the Chargor in respect of that asset or any moneys paid or payable in respect of those
cevenants

Relevant Agreament means:

(a}

(d}

i

any agresment, contract, deed, lease. licence, undertaking, quarantee, covenant,
warcanty, representation and other document entered irdo by, given to or otherwise
banafiting the Chargor In respect of a Secured Property

the building confract between the Chargor as emiplower and Jerram Falkus Construstion
Limited as contractor dated 22 Movember 2019

ary other trade of building contracts or related documents (o which a contractor is party,
consultant appointments, specifications, required consents, sach bond and guaranies
enterad into in favour of the Chargor 1o secure payments and or performance under the
development documents and any other development document howsoever described

any collateral warranty given by any contracior or consultant {in each case howsoever
described) and any eguivalent rights and warranties conferred or to be conferred by any
ecntractor or consultant pursuant 1o the Confracts (Rights of Third Parties) Act 1899, in
each case in respect of each development document at the Secured Property o which
it is a party, in favour of the Chargor or the Lender

any appoirdmeant of any consultant responsible for design in respect of any development
at the Secured Praperly (in each case howsoever described) and any equivalent rights
and warrantios conferred or to be confaerred by any contractor or consultant pursuant o
the Contracts (Rights of Third Parties) Act 1998, in each case in respect of sach
development document 1o which it is a party, in favour of the Chargor or the Lender and

each other contract or agreement designated as a Relevant Agreement by the Lender
and the Chargor in writing

Relevant Policles means all Insurance Policles (other than policies in respect of third party
liahility) fogether with all montes payable in respect of those policies

Secured Liabilities means all presend and future obligations and Babiiities {whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever} of the
Ohbligors to the Lender whalsoever
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Secured Propery means, at any time, the Property and all other freehold, leasshold or
cormmonhold property which is subject to {or expressed 1o be subject o) any Security created
{or expressed to be created) by, under or supplemantal to, this Deed

Security Pertod means the perind beginning on the date of this Deed and ending on the date
on which the Lender is satisfied that the Secured Liabiliies have been irrevocably and
urconditionally satisfied and discharged in full and all facilities made available by the Lender to
the Chargor or any other Obligor have been cancelled and the Lender is under no further actual
or contingent obligation o make advances or provide other financial accommeodation 1o the
Chargor of any other Ohligor

interpretation

{a} Linless otherwise defined in this Deed, a term defined in the Facility Agreement has the
same meaning when used in this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed.

{hl Im this Deed the term disposal includes a sale, transfer, assignment, grant, lease,
licence, declaration of trust or ather disposal, whether voluntary or involuntary, and
dispose will be construed acoordingky.

{) Clause 1.2 {(Construction} and clause 1.3 {Currency symbols and definitions) of the
Facility Agresment are incorporated in this Dead as iF sel oul here in full but so that
each referance in that clause io this Agreement or a Finance Document shall be read
as a reference to this Deed.

Third party rights

fa) Unless exprassly provided (o the contrary i any Finance Docuwnend, & person who is
nota Party has no rght under the Contracts {Rights of Third Parties) Act 1228 to erdores
or enjoy the benefit of any term of this Deed or any other Finance Document issued or
entered into under or in connection with it

{t} Notwithstanding any term of any Finance Document, the consent of any person who is
not a Party is not required to rescind or vary this Deed at any time.

{c) Any Receiver or Delegate may enforce and enjoy the benefit of any clause which
expressty confers rights on it, subject to clause 1.3(b} and the provisions of the
Contracts {Rights of Third Parties) Act 1999,

Administration

fa} Any reference in this Deed, or any other Finance Document anterad into, under or in
connection with i, 1o the making of an administration order shall be treated as including
a reference io the appointment of an adminisirator under paragraph 14 (by the holder
of & quatifyving fioating charge in respect of the Chargor's assets) or 22 {by the Chargor
o the mermbers of the Councll of the Chargor) of Schedule B1 to the Insolvency Act
1886 or any steps taken toward such order or appointraent,

{ta} Ay reference in this Deed or any other Finance Document ertersd into, under or in
conrrechon with it, o making an application for an adiministration arder by petition shatt
be treated as including a reference to making an administration application to the court
under Schedule Bt to the Insolvency Act 18986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 15 or 28 of that
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Schedule of intention to appoint an administrator or any steps iaken towards such
application or notice,

incorporated terms

The terms of the Finance Documents and of any other agreement or instrument relating fo the
Finance Documents and the Secured Ligbilities are incorporated into this Deed and each other
Finance Dooument to the extent required to ensure that any purported disposition, or any
agreament for the disposition, of any freshold or leasehold properly contained in this Deed o
be a valid disposition in accordance with section 2{1) of the Law of Property {Miscellaneous
Provisions) Act 1989,

Property

Areference in this Deed to a morgage, assignment o charge of any Secured Property includes:
fa) alt Premises on or forming part of that Secwred Property,

(b} all Fixtures on or forrming part of that Secured Proparty: and

ol all Related Righis relating 1o that Secured Property.

Present and future assets

{al A reference in this Deed o any Secured Froperty, Charged Property or other assat
includes, uniess the contrary intention appears, present and future Secured Property,
Charged Property and other assels.

(b} The absence of or incomplete details of any Charged Property in any Schedule shall
not affect the validity or enforceability of any Security under this Deed,

Fixed security

Clauses 3.2 [First legal mortgaoes) to 3.4 (First fixed charges) shall be construed as creating a
separate and distinct morigage, fixed charge or assignment by way of securty over each
relevant asset within any particular class of assels defined under this Deed and the failure {o
create an effective mortgage. fixed charge or assignment by way of security {whether arlsing
ot of this Deed or any act or omission by any party) on any ane assel shall not affect the nature
of any mortgage, fixed charge o assignment by way of security Iimposed on any other aszet
whether within that same class of assels or not.

Mo obiigations

The Lender shall not be under any obligation in relation fo the Charged Properly a3 a
eonseguence of thls Deed and the Chargor shall at all fimes remain liable o perform all
abligations expressed to be assumed by it in respect of the Charged Property.

Covenant to pay

The Chargor covenants with the Lender to pay and discharge the Secured Liabilities when they
bacome due for payment and discharge.
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Charging provisions
General
Adl Security created by the Chargor under this Deed is
{a} a continuing security for the payment and discharge of the Secured Liabilities;
by  granted with full title guarantee; and
foh granted i favour of the Lender,
First legal morigages
The Chargor charges by way of first legal morigage the Property.
Assignments

{a) The Chargor assigns absolubely, subject to a proviso for re-assignment on redemption,
all its rights, title and interest from time {0 tme under or in respect of:

{1 the Relevant Agreements; and
{iiy the Relevant Policios,
together with, in each case, all other Related Rights thereto,

{bl The Chargor shall remain lable to perform all s obligations under each Relevan]
Aoresment ard each Relevant Policy,

Firsi fixed charges

The Chargor charges by way of first fixed charge all of its rights, fitle and interest from time to

time in and to

{al all interests and estales in any frechold, leasehold or commonhold property now or
subseguently owned by it {other than any freehold, leasshold or commaonhold property
effectively charged by way of legal morigage under clause 3.2);

{b} the benefit of all other agreements, instruments and rights retating to its Secured
Property;

fc) fother than o the extent effective assigned under clause 3.3} the Relevani Policies; and
id} to the extent that any legal mortgage in clause 3.2 or any assignment in clause 3.3 is
ingffective as & lenal morigage or an assignment {as applicable), the assets referred o

in that clause,

logether with, in each case, all other Relaied Rights tharato,
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Effectiveness of securify
Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effect unless and until discharged by the Lender in writing and regardiess of any
intermediate payvment, discharge or satisfaction by the Chargor or any other person of the whols
or any part of the Secured Liabilities,

Mo prejudice

The Secyrity created by or pursuant to this Deed shall not be prejudiced by any unenforceability
of invalidity of any other agreement or document or by any time or indulgence granted 1o the
Chargor ar ary other parson, by the Lender or by any variation of the lerms of the trust upon
which the Lender holds the Security or by any other thing which might olherwise prejudice that
Security.

Gurmulative rights

{a) The Securily constbuted by this Deed shall be comulative, In addiion to and
indepandent of any other Security which any Secured Party may hold at any time for
the Secured Liabilittes (or any of them) or any other obligations ar any rights, powers
and remediss provided by law and shall operate as an Independent security
notwithstanding any receipt, release or discharge endorsed on or given in respect of or
under any such other Security.

(§3)] Mo prior Security held by the Lender over the whole or any part of the Charged Property
shall merge into the Security constituted by this Deed,

Waiver of defences

The ohiigations of, and the Security created by, the Chargor under this Deed will not be affected
by an act, omission, matier or thing which, but for this clause 4.4, would reduce, release or
prejudice any of its obligations under this Deed [without imitation and whether or not known io
it or the Landar) including:

{al any tme, walver or consent granted o, or composition with, any Obligor or other person;

il the release of any other Obligor or any other person under the terms of any composition
of arrangsamant with any creditor of any member of the Group;

{cl the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or endorce, any rights against, or securily over assels of, any Obligor
or other person or any non-prasentation or non-observance of any formality or other
raquirement in respect of any instrument or any fallure to realise the full value of any
security;

{d) any incapacity or lack of power, authority or legal personality of or dissoiution or change
in the members or status of an Obligor or any other person;

{a) any amendment, novation, supplemant, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or security including, without limitation, any change in the purpose of, any
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extension of or increase in any facility or the addition of any new facility under any
Finance Document or othar document or security;

i any unenforceability, Megality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

o) any insolvency or similar procesdings.
Chargor intent

Without prejudice to the generality of clause 4.4, the Chargor expressly confirms that it intends
that the Securily created under the Deed shall extend from time fo time to any thowever
fundamental) variation, increase, extension or addition of or to any of the Finance Documents
andior any facility or amount made available under any of the Finance Documents for the
purposes of of in connection with any of the following: actuisitions of any nature; ncreasing
working capital; enabling distributions o be made; canying out restructurings, refinancing
exisiing faciliies; refinancing any other indebtedness; making facilities avallable to new
borrowers: any ofher varation or extension of the purposes for which any such facility or amount
might be made available from time o Bme; and any fees, cosls and/or expenses associated
with any of the foregoing,

immediate recourse

The Chargor walves any right | may have of first requiring any Secured Party [or any frustee or
agent on its behalf) to proceed against or enforce any other rights or security or claim payment
from any person before claiming from that Chargor under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

Deferral of rights

Untit the end of the Securily Perod, no Chargor will exercise any righls which it may have by
reasan of performance by it of its obligations under this Deed:

ial o be indemnified by an Obligor;

bt 0 claim any contribution from any other guarantor of any Obligor's obligations under
this Desd;

i) to take the benefit {in whaole or in part and whether by way of subrogation or otherwise)
of any rights of the Lender under this Deed or of any other guarantes or Security taken
pursuant to, of in connectian with, this Dead by any Secured Party;

{d} o bring legal or other proceedings for an order requiring any Obligor to make any
payrmett, or perform any obligation, in respect of which any Guarantor has given a
guarantes, undertaking or indemnity under any Finance Document;

{w) o exercize any right of set-off against any Ohligor; and/or

£ t claim o prove as a creditor of any Obligor in compatition with any Secured Party.

if the Chargor receives any benefit, payment or distribution in relation to such rights # shall hold
that benefit, paymeant or distribution to the extent necessary Io enabie all amounts which may

be or becoms pavable to any Secured Party by the Obligors under or in connection with this
Deed to be repaid in full on trust for the Lender and shall promptly pay or transfer the same to
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the Lender or as the Lender may direct for application in sccordance with clause 14 {Application
of monies).

Charities Act 2011

ia) The Secured Propery is held by the Chargor, a non-exempt charify, and this Geed is
not one falling within section 1249} of the Charities Act 2011, 50 that the restrictions
inprosed by section 124 of that Act apply.

{t) The members of the Council of the Chargor, being the persons whe have the general
cordral and management of its administration, certify that:

it they have the powsr under the provisions establishing the charlly and
regulating s purposes and administration to effect this Deed; and

{ik} they have oblained and considered such advice as is mentionad in section
124020 of the Charities Act 2011,

Megative pledge
The Chargor shall not creats or permit to subsist any Securlty over any of the Charged Property,

Clause 5.1 does not apply to any Security which is expressly permitted pursuant fo the lerms of
the Facility Agreement,

Restrictions on disposals

The Chargor shall not enter into a single transaction or a series of fransactions (whether retated
or not} and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of ali or
any part of the Charged Property.

Clause 6.1 does not apply to any disposal expressly permitted pursuant to the Facifity
Agreement.

Further assurance

The Chargor shall prompily, at #8 own expense, take all such acton (incheting filings,
regisirations, notarsations and apping for relief against forfelure} and execute all such
documents {including assignments, transfers, morigages, charges, notices and instructions) as
the Lender or @ Receiver may reasonably specify (and in such form as the Lender may require);

ia} i create, perfect, protect and/or maintain the Security created or intended 1o be created
under or evidenoed by this Deed in favouwr of the Lender or its nomines(s) {which may
include the execution by the Chargor of a morlgage, charge or assignment over alt or
any of the assets constituting, or intendsd o constitute, Charged Property) or for the
exercise of any rights, powers and remedies of the Lender or any Reoeiver provided by
or pursuant to this Deed or by law;

(i3} to confer on the Lender Security over any of the property or assets of the Chargor
focated in any jurisdiction equivalent or similar to the Security intended to be conferred
by or pursyant 1o this Deed; and/or

{c) {if an Event of Default is continuing)) to facilitate the realisation of the assets which are,
or are intended to be, the sublect of the Security created by or under this Deed.
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The Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Lender by or pursuant
to this Deed.

Land Registry

Application for restriction

(@)

The Chargor hereby consents to an application being made to the Land Registry to
enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Secured Property:

"No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated 22 December 2020 in favour of National
Westminster Bank Plc referred to in the charges register.”

The Chargor confirms that so far as any of its Secured Property is unregistered, such
land is net affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003.

Tacking and further advances

(@)

Subject to the terms of the Facility Agreement, the Lender is under an obligation to
make further advances to the Chargor and that obligation will be deemed to be
incorporated in this Deed as if set out in this Deed.

The Chargor consents to an application being made to the Land Registry to enter the
obligation to make further advances on the Charges Register of any registered land
forming part of the Secured Property (and any unregistered properties subject to
compulsory first registration at the date of this Deed).

Documents of title

The Chargor shall:

(@)

immediately upon the date of this Deed (and on the acquisition by it of any interest in
any Charged Property at any time) deposit (or procure the deposit of) with the Lender
all deeds, certificates and other documents constituting or evidencing title to the
Charged Property (or otherwise procure that any such deeds, certificates and other
documents are held to the order of the Lender on terms acceptable to the Lender); and

deposit (or procure the deposit of) with the Lender at any time after the date of this Deed
any further deeds, certificates, instruments of transfer and other documents constituting
or evidencing title to the Charged Property, promptly upon coming into possession of
them (or otherwise procure that any such deeds, certificates, instruments of transfer
and other documents are held to the order of the Lender on terms acceptable to the
Lender).
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Motices of assignments and charges

Relevant Agreements

{a}

The Chargor shall give potice in the form specified in Part 1 (Form of notice of
assignment) of Schedule 2 {0 the other parties to sach Relevant Agreement that the
Chargor has assigned 1o the Lendsr alt its right, title and interest in that Relavant
Agragment,

The Chargor shall give the notices referred (o in clause 9.4Ha):

(i3 in the case of each Relevant Agreement in existence as at the date of this Deed,
on the date of this Deed, and

{ity in the case of each Relevant Agreement coming infto existence or being
designated ag such after the date of thizs Deed, on the later of that agreement
coming into existence or belng designated a Relevant Agreement,

The Chargor shall use reasonabls endeavours to procure that the recipient of each such
notics acknowhedges that notice in substantially the form specified in Part 2 (Form of
acknowledgement] of Schedule 2,

Insurance policies

{2}

ib)

The Chargor shall give notice in the form speciflied in Part 1 (Form of notice of
assignment) of Schedule 33 to each insurer under each Relevard Policy that the
Chargor has assigned to the Lender all its right, title and interest in that Relevant Policy.

The Chargor shiall give the notices referred to In clause B.2{(a)

{) in the case of sach Retevant Policy subsisting at the dale of this Deed, on the
date of this Deed; and

{iiy i the case of each Relevant Policy coming into existence afler the date of this
Deed, on that Relevant Policy being put on risk.

The Chargor shall use reasonable endeavours o procure that the recipient of each such
notice acknowlatdges that notice in substantially the form specified in Part 2 (Form of
acknowledgerment) of Schedule 33

Security power of attornay

The Chargor, by way of security, imevocably and severally appoints the Lender, sach Recelver
and any of their delegates o sub-delenates to be s altorney with the full power and authority
of the Chargor {in Hs name and otherwise on its behalf) to:

fa) exacuie, deliver and perfect all deads, instruments and other documents: and
iy to do or cause 1o be done all acts and things,
in each case;

{1} which may be required; or
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{ik} which any altomey may in s absolule discrelion deem necessary of
appropriate for carrying out any obligation of the Chargor under or pursuant to
thiz Deed or generally for snabling the Lender or any Recelver to exercise the
raspective powers conferred on them under this Deed or by law. The Charsgor
ratifies and confirms whatever any atiorney does or purporis to do under iz
appointment under this clause 140,

Enforcement of security

When security is enforceable

O aned ait any time after the occurrence of any Event of Default which is continuing, the Security
created by and under this Deed is immediately enforceable.

Acts of enforcement

The Lender may, at its absolute discretion, &t any time after the Securily created by or under
this Deed is enforosable:

{a)

{c)

{d)

etforce all or any part of the Security created by or under this Deed in any manner and
on the terms it sees fit;

exercise all and any of its rights and powers conferred wpon morigagess by the LPA or
otherwise by any law on mortgagess, as varied and extended by this Deed, and rights
and powers conderred on a Receiver by this Deed or otherwise by law on Receivers,
whether or not it has taken possession or appointed a Recelver to any of the Charged
Property;

appoint one or more persons fo be a Recelver to all or any part of the Charged Property;
or

exercise its power of sale under section 101 of the L PA {as amended by this Deed).

Statutory powers - general

(&)

(b}

{c)

For the purposes of all powers implied by statidle, the Secured Liablitles are deemed
ty have becorme due and payable on the date of this Deed.

Secttors 103 of the LPA {restricling the power of sale) and section 83 of the LPA
{restricting the right of consolidation) do not apply 1o the Security constituted by or under
this Deed.

The statutory powers of leasing conferred on the Lender are extended so that, without
the nesd to comply with any provision of section 88 or section 100 of the LPA, the
Lender and any Receiver is empowered fo lease and make agreements for lepse gt a
premium or otherwise, accept surrenders of lsases and grant oplions or vary or reduce
any sur payable under any leases or tenancy agresments as it may think fit.

Each Receiver and the Lender is enfitled to all the righls, powers, privileges and
mmunities conferred by the LPA and the Insobvency Act 1986 on morgagess and
recebvers duly appointed under the LPA, except that section 103 of the LPA doss not
apphy.
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Contingencies

ifthe Lender enforces the Security constifuted by or under this Deed af a time when no amounts
are due under the Finance Documents but at & time when amounts may or will become so due,
the Lender {or the Receiver) may pay the proceeds of any recoveries effected by it into a
suspense account or other account selected by i

Mortgagee in possession - no liability

Mone of the Lender, #8 nominee(s) nor any Receiver shall be liable, by reason of entering inlo
possassion of any Charged Property, to account as & mortgages or morigagee in possession
or for any loss arising by reason of taking any action permitted by this Deed or any neglect,
default or omission in connection with the Charged Property or taking possession of or realising
alt or any part of the Charged Property.

Redemption of prior mortgages

{a) At any time after the Security created by or under this Deed has become enforceable,
the Lender may:

i rechesm any prior form of Security over any Charged Proparly;
fib) procure e transter of that Security o itsell, andlor
{iiy settle and pass the accounts of any pricr morigages, charges or sncumbrancer
which once so seltled and passed shall be conclusive and binding on the
Chargor.
{ta) The Chargor must pay 1o the Lender, immediately on demand, the costs and expenses

incurred by the Lender in connection with any such redemption andior transfer,
including the payment of any principal or interest.

Receiver
Appointment of Recelver
{a}
£ At any time after any Security created by or under this Deed is enforceable, the
Lender may appoint 8 Receiver to all or any part of the Charged Proparty in
accordance with clause 11.2(c) (Acts of enforcemant),
{iiy A any time, if so requested in wiiting by the Chargor, without further notice, the

Lander may appoint 8 Receiver to all or any part of the Charged Property as if
the Lender had become entitted under the LPA to exercise the power of sale
conferred under the LPA,

(b} Any appointment under clause 12.1(a) may be by deed, under seal or in writing under
its hand.

{c) Except as provided below, any restriction imposed by iaw on the right of a mortgagee

to appoint a Receiver (including under section 109(1) of the LPA) does not apply to this
Beed.

12
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Any Receiver appointed under this Deed shall be deemed to be the agent of the Chargor
for all purposes and accordingly will be deemed to be in the same position as & Receiver
duly appointed by a morigagee under the LPA. The Chargor is responsible for any
contracts, enpagements, acts, omissions, defaults and losses of a Receiver and for any
habilities incurred by a Receiver,

In no circumatances whatsoever shall the Lender or any Secured Party be liable {sither
o the Chargor or to any other person) by reason of the appointment of a Recelver or
for any other reason nor be in any way responsible for any misconduct, negligence or
default of the Hecaiver,

Removal

The tender may by written notice remove from time to time any Recelver appointed by it and
may, whenever it may deem apprapriate, appoint 2 new Receiver in the place of any Receiver
whose appointment has terminated.

Powers of Recsiver

{a)

General

{i) A Recaiver has alt of the rights, powers and discretions set out below in this
clause 12.3 in addition o those conferred on it by the LPA.

i) A Receiver shall have all the powers of an administrative receiver set out in
Schedule 1 to the lnsolvency Act 1886 [whether or not the recelver is an
administrative receiver).

ity A Recelver may, in the name of the Chargor:

{A) do all other acts and things which he may consider expadient for
reglising any Charged Property, and

{B) exercise in relation to any Charged Property all the powers, authorities
and things which he would be capable of exercising if he were s
absolute beneficial owner.

{iv) If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Heceiver may exercise alf of
the powers conferred on 8 Receiver under this Deed or undsr the Insolvency
Aet 1986 individually and to the exclusion of any other Receivers.

Borrow money

A Receiver may raise and borrow money {either unsecured or an the security of any
Charged Property, éther in priceity to the Saecurity constituled by this Deed or otherwise)
oy any terms and for whatever purpose which he thinks 8. No person lending that
money need enguite as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed,

13



&

{9}

{h}

(i}

k)

A2

Execution Version

Carry on business

A Receiver may carry on any business of the Chargor as he thinks fit and, for the
avoidance of doubt, 8 Recelver may apply for such Authorisations as he considers in
hig abactute discretion appropriate.

Compromise

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any parson who is or claims io
be a creditor of the Chargor or refating n any way o any Charged Proparty,
Delegation

A Hecelver may delegate his powers in accordance with clause 13 {Delegation),
Lending

A Receiver may lend money of advance cradit to any peraomn.

Employees

For the purposes of this Deed, a Recelver as he thinks appropriate, on behall of the
Chargor or for tself as Recsiver, may

{h appoint and discharge managers, officers, agents, accountants, servants,
weerkmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

(il discharge any such persons appointad by the Chargor.

Leases

A Recelver may let any Charged Property for any term and at any rent {with or without

a premium) which he thinks praper and rmay accept 8 surrender of any lease or tenancy

of any Charged Property on asy terms which he thinks it (ncluding the payment of

money to & lesses or tenant on a surrender).

Legat actions

A Recelver may bring, prosecute, enforce, defend and abandon all actions, sulls and

proceadings or submit to arbitration or any form of alternative dispute resolution in the

pame of the Chargor in relation to any Charged Property as he considers expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Charged Propertty,

Protection of asseis

& Receiver may, in each case as he may think fit:

£ make and sffect all repairs and insurances and do any and all other acts which

the Chargor might do in the ordinary conduct of its business be they for the
protaction or for the improvement of the Chargsd Property;
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{ik} commence andior complete any building operations; and

{iiiy apply for and maintain any planning permission, building regulation approval or
any other permission, consent or licence or any other Authorisation,

Receipis

A Receiver may give valid receipts for 2l monies and execute all assurances and things
which may be proper and desirable for realising any Charged Property.

Sale of assets

{1 A Receiver may sell, exchange, convert into monies and realise any Charged
Property by public auction or private contract in any manner and on any terms
which he thinks proper,

fit) The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payabls in 8 lump sum or by
inglaiments spread over such period as he thinks 7,

{i Eixtures and any plant and machinery annexed to any parl of the Secured
Property may be severad and s0ld separately from the property containing
tham without the consent of the Chargor,

Subsidiaries

A Hecelver may form a Subsidiary of the Chargor and {ransfer to that Subsidiary any
Charged Property.

Deal with Charged Property

A Recelver may, without restriction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accepd surrenders of, leases or
lenancies of, or grant options and ficences over or otherwise dispose of or deal with, all
o any part of the Charged Property without being responsible for loss or damage, and
so that army such sale, lsase or disposition may be made for cash payable by
instalments, foan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Receiver may form and promote, or
concyr in forming and promoting, 8 company of companies to purchase, lease, licence
or otherwise aoquire interests in all or any of the Charged Property or otherwise, arrangs
for such companies o trade or cease lo irade and to purchase, lease, license or
otharwise actuire all or any of the Charged Property on such terms and conditions
whether or not including payment by instaiments secured or unsecured as he may think
fit.

Security
A Recelver may redesm any prior Security and settle and pass the accounts of the
parsaon entitted to the prior Secwity so that any accounts so settled and passed shall

{subject o any manifest error} be conclusive and binding on the Chargor and the money
s0 paid shall be deemed 1o be an expense properly incurred by the Recelver,
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ig) Aoquire land

The Recelver may purchase of aoquire any land and purchase, acquire or grant any
interast in or right over land.

{r} Development

A Receiver may implement or continue the development of {and obtain all consents
required in connection therewith) andfor compliete any buildings or sfructures on, any
reat property comprised in the Secured Property and do all acts and things incidental io
the Secured Property,

{s} Landiord's obligations

A Receiver may on behalf of the Chargor and without consent of or natice to the Chargor
exarcise all the powers conferred on & landlord or a tenant by the Landiord and Tenants
Acts, the Rents Acts and Housing Acts or any other legistation from time to ime in force
in any refevant jurisdiction relating to rents or agriculture in respact of any part of the
Secured Property.

{t) Uncalled capital

A Receiver may make cafls corgdifonally or uncondiionally on the members of the
Chargor in respect of uncalled capital.

{u} Incidental matiers

A Recetver may do all other acts and things including withowt Timitation, signing and
sxecuting alf docurments and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidentsl or conducive o the preservation, improvement or realisation of the
Charged Property and to use the name of the Chargor for all the purposes set out in
this clauss 12,

Remuneration

The Lender may from time to time fix the remuneration of any Receiver appointed by it
Delegation

Each of the Lender, any Recelver and any Delegate may, at any ime, delegate by power of
attorney or otherwise to any person for any period, all or any of righl, power, authority or

discretion vested in it in its capacity as such.

That delegation may be made upon such terms and conditions {including the power to sub-
delegate} and subject to any restrictions as the Lender, that Receiver or that Delegate {as the
case may be) may, in its discretion, think fit in the interests of the Lender.

Neither the Lender nor any Receiver shall be bound to supervise, or be in any way responsible

for any damages, costs or losses incurred by reason of any misconduct, omission or default on
the part of, any such delegate or sub-delegate,
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Application of monies

Sections 190G and (B) {Appointment, powers, remuneration and duties of receiver) of the LPA
shall not apply to a Receiver appointed under this Dead,

Al monies from time fo time received or recovered by the Lender or any Receiver upder this
Deed or in connection with the realisation or enforcement of alt or part of this Security will e
hetd by the Lender and shall be applied in accordances with the terms of the Facilily Agreemaent.
This clause 14:

{a) is subjact to the payment of any claling having prioity over this Security, and

i does not prejudice the right of any Secured Party to recover any shorifall from the
Chargor,

The Lender and any Receiver may place any monay recelved, recovered of realised pursuant
o this Desd in an interest bearing suspense account and itmay refain the same for such period
as it considers expadient without having any obligation to apply the same or any part of itin or
towards discharge of the Secured Liabiliies.

Expenses and indemnity
The Chargor must

{a) immediately on demand pay to each Secured Party the amount of all costs and
expenses {ncluding legal fees) incurred by that Secured Party in connection with this
Deed including any arising from any actual or alleged breach by any person of any law
or regulation; and

{ha) kewp sach Secured Party Indemnified against any fallure or delay in paying thoss costs
O BADBNSES

Remedies and walvers

Mo fallure to exercise, nor any delay In exercising, on the part of the Lender or any Receiver,
any right or remedy under this Deed shall operate as a walver of any such right or remedy or
constitute an election to affirrm this Deed. No single or partial exercise of any right or remedy
shall prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provided by law,

A walver or affirmation given or consent granted by the Lender or any Recelver under this Deed
witl be effective only if given in writing and then only in the instence and for the purpose for
which it is given,

Protection of third parties

Mo person (including a purchaser} dealing with the Lender or & Receiver or s or his agenis has
an obligation to enquire;

{a} whether the Secured Liabilities have become payable;

(b} whether any power purported to be exercised has become exercisable or is being
property exercised;
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() whether any Saecured Liabilities or other monies remain cutstanding,
{d} how any monies paid {o the Lender or to the Receiver shall be applied; or
fa) the status, propriety or validity of the acts of the Receiver or Lender.

The receipt of the Lender or any Recelver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve that purchaser of any obligation to see 10 the application of any
mionies paid to or by the direction of the Lender or any Receiver,

In clauses 17.1 and 17.2 purchaser incledes any person acguiring, for money or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the
Charged Froperty or any of them.

Settiements conditional

If the Lender {acting reasonably} believes that any amount paid by the Chargor or any other
person in respect of the Secured Liabilities is capable of being avoided or set aside for any
reason, than Tor the purposes of this Desd, such amount shall not be considered 1o have been
pranied,

Any setflement, discharge or release between the Chargor and any Secured Parly shall be
conditional upon ne Seourily or payment to or Tor that Secured Party by the Chargor or any other
person being avolded or set aside or ordered to be refunded or reduced by virtue of any law
refating to bankruptcy, insolvency or liquidation or otherwise.

Subsequent Security

W any subsequent charge or other interest affects any Charged Property, 8 Secured Parly may
open a new account with the Chargor.

It that Secured Party does not opan a new account, it will nevertheless be treated as if it had
done so at the time when it recelved or was deemed to have received notice of that charge or
other interest.

As from that time all payments made to that Secured Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any Secured Liabiiities.

Set-off

The Lender may set off any matured obligation dus from the Chargor under the Finance
Documents {lo the axtent baneflcially owned by the Lender) agalnst any matured abligation
owed by the Lender to the Chargor, regardiess of the place of payment, booking branch or
curency of either obligation. If the obligations are in different currencies, the Lender may
convert either obligation at 8 market rate of exchange in its usual course of business for the
purpose of the set-off,

Notices
Any communigation under this Deed or any other Security or Finance Doocument created by or

ynder this Deed, shall be made and given in accordance with the terms of clause 29 (MNotices)
of the Facility Agreement,
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invalidity

Clause 31 [(Parlial invalidity) of the Facility Agreement shall apply o this Deed as if set out here
i full but 50 that references to the Finance Docurnents shall be construed as references o this
Deed and any Security created by or under it

Assignment

The Lender may assign or otherwise transfer alt or any part of its rights under this Deed or any
Security crested by or under # in accordance with the terms of the Finance Documenis,

ko Chargor may assign or otherwise transfer any of its rights and obligations under this Deed.
Releases

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the Chargor,
take whatever aclion is negessary 1o release and reassign {o the Chargor

{a) its rights arising under this Deed; and

b} the Charged Property from the Security created by and under this Deed,

Gurrency clauses

Clause 27.7 (Change of currency} of the Facility Agreement shall apply 1o this Deed as if set
out hers i full but so that references o the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and references to the Obligors

shali be construed as references to the Chargor.

¥ a payment is made to the Lender under this Deed in & currency (Payment Currency) other
than the currency in which it is expressed to be payable {Contractual Currency), the Lender
may convert that payment into the Contractual Currency at the market rate of exchange and to
the extent that the converted amount of the payment falls short of the amount due and payable
the Chargor witl remain liable for such shortfall,

Certificates and determinations

Clause 30.2 {Centificates and determinations) of the Facility Agreement shall apply to this Deed
as if set out here in full but so that references o the Finance Documents shall be construed as
references 1o this Deed and any Securily created by or under i

Counterparis

This Deed or any Finance Document entered into under or in connection with this Deed may be
execited in any number of counterparts and this has the same effect as if the signatures on the
counterparts were on & single copy of this Desd or any Finance Document,

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law.
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29 Enforcement

2491 The courts of England have exclusive jurisdiction o settle any dispute arising out of or iIn
connection with this Deed lincluding a dispute retating to the existence, validity or termination
of this Deed or aty non-contractual abligation arising out of or in connection with this Deed)
{Dispute),

2%.2  The Parlies agree that the courts of England are the most appropriate and convenlent courts to
settie Disputes and accordingly no Party will argue to the contrary.

283  This clause 28 is for the benefit of the Lender. As a resull, the Lender shall not be prevented
from taking procesdings relaling to a Dispute in any other courts with jurisdiction. To the extent
allowad by law, the Lender may take concurrent proceedings in any number of jurkdsdictions.

This Deed has baen signed on behalf of the Lender and executed as a desd by the Chargor and is

deliverad on the date given at the beninning of this Deed. It is intended by the parties o this Deed that
thizs Deed will take effect as a deed nofwithstanding that the Lender may only execute it under hand.
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Address of Property

37 Putney Hl, London SVW15 8BH

35 Putney Hill, London SW15 6BH

33 Putney Hill, London SW15 6BH

3 Lytion Grove, Fulney

Schedule 1

Property

Registered Land
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Title Mumber

134138

LM1BTEET

LN234018

LN1BTERS



Execution Version

Schadule 2
Relevant Agreements
Part 1 - Form of notice of assignment

Ton L]

Dated: #

Diear Sieg

The agreement described in the attached schedule (Agresment)

We hereby nofify vou that we have assigned sbsolutely, subject to & proviso for re-assignment on
redemption, to National Westminster Bank Pl (Lender) all our right, title and interest in and to the

Agregment,

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a further written
notice fram e Lender:

1 withouw! notice or reference o, or further authority from us and without enquiring a5 1o the
justification or the validity of those Instructions, to comply only wilth any instructions from time to
time received by you from the Lender relating to the Agreement and any rights under or in
connection with the Agreement; and

2 to pay all sums payable by you under the Agreement directly to such account as the Lender
may specify from tme to time.

We ramain lable to perform all our obligations under the Relevard Agreement and the Lender is under
no obligation of any kind whatsoever under the Agreement nor under any lishility whatsosver in the
event of any failure by us 1o perform our obligations under the Agreement,

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising out of or in connection with it)
are governed by English law.

Yours faithiully

for and on behalf of
The Girls’ Day School Trust
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Date Parties Description
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[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To Mational Westminster Bank Plc (Lender)
135 Bishopsgale

London

ECZM 3UR

To:  The Girls' Day Schoot Trust {Chargor)
10 Bressenden Place

Longon

SWIE 50H

Dated: ¢

We acknowledge recaipt of the notice of assignment {Notice) of which the above is & duplicate. Terms
defined in the Notice shall have the same meaaning when used in this acknowledgament. We confirm

that;

{a)

e}

i)

(9

The provisions
cotnecton with

there has been no amendment, walver or release of any rights, tile or inleresis in the
Agraemeant since the date of the Agresment;

we will nol agree o any amendment, walver or release of any provision of the
Agresment or any right, tithe and interest in and to the Agreement without the prior
wiitten consent of the Lender,

wer shall act in accordance with the Notics;

the Chargor will remain liable to perform all s obligations under the Agreement and the
Lender is under no obligation of any kind whatsoever under the Agresment nor under
ary lability whatsoever in the event of any fallure by the Chargor 1o perform its
obligations under the Agreement;

as at the date of this acknowledgement we have not received any notice of security
assigpnment or change of (or of any interest of any third party in) the Chargor's interast
in the Agreement in favour of any other person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement; and

we do net have and have not claimed or exercised any right or claim againet the Chargor
oF exercised or attempted o exercise any right of set-off, counterclaim or other rght
relating to the Agreement and we walve all future rights 1o claim or exercise any rights
of set-off, counterclaim or other simitar right now or in the filure relating to the
Agreameant,

of this acknowledgement (and any non-contraciual obligations arising out of or In
ity are governed by English law.

For and on behalf of ¢

AAGEIRE-2
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Schedule 3
Helevant Policies
Part 1 - Form of notice of assignment
To linsuret]
Dated: +
Disar Sirg
The insurance policies described in the attached schedule {Relevant Policies)
We hereby nolify you that we have assigned absolutely, sublect fo a proviso for re-assignment on
redemption, o National Westminster Bank Plo {Lender) all our rght, title and interest in and to the
Relavant Policles.

We hereby irvavocably and unconditionally authorise and instruct you upon receipt of a notice from the
Lander:

1 without nedice or reference o or further authority from us and withouwl enquiring as lo the
fustification or the walidity of those Instructions, to comply only with amy instructions Trom time 1o
tiree received by you from the Lender relating to the Relevant Policies (or any of them); and

2 o pay all sums pavable by you under the Relevant Policies {or any of them) directly to the
Lender at such account as the Lender may specify from time to time.

We remain liable to perform all our obligations under the Relevant Policies and the Lender is under no
obligation of any kind whatsoever under the Relevant Policies nor under any liability whatsoever in the
evant of any failure by us to perform our obligations under the Relevant Policies.

Please sign and return the acknowledgement attached to one enclased copy of this notice to the Lender
and the other copy fo us.

The provisions of this notice {and any non-contractual obligations ariging out of it or in connection with
it) are governed by English law.

Yours falthfully

for and on behalf of
The Girls' Day School Trust
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Date of policy insured Policy type Policy number
L 4 L + *

[Attach farm of scknowledgmeant]
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Dated:

Execution Version

Part 2 - Form of acknowledgement

Mational Westminster Bank Plc (Lender)
135 Bishopsgale

Lorndon

EC2M 3UR

The Girls' Day Schoot Trust {Chargor)
10 Bressenden Place

London

SWIE BDH

L

We acknowledge recsipt of the notice of assignment {Notice) of which the enclosed s a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement, We
confirm that:

3

0

there has been no amendment, walver or release of any rights or interests in any Relevant
Policy since the date of such policy,

we have noted the Lender's inferest as morlgages and first I0ss payee on each Relevant Policy,

we will not agree to any amendment, walver or release of any provision of any Relevant Policy
without the prior written consent of the Lender;

we shall act in accordance with the Motice;

the Chargor will remain liable to perform all its obligations under the Relevant Policy and the
Lender is under no obligation of any kind whatsoever under the Relevant Policy nor under any
Hahility whalsoever in the event of any failure by the Chargor to perform s obligations under
the Relevant Policy;

no fermination of such rights title or interests will be effective unless we have given 30 days’
written notice of such proposed termination to the Lender specifying the action necessary 1o
avaid such termination;

as al the date of this acknowledgament we have not received any nolice of security assignment
ot charge of {(or of any interest of any third party in} the Chamor's inlerest in any Relevant Policy
or the proceeds of any Relevant Policy In favour of any other person; and

wie do not have and have not claimed or exercised any rght or claim against the Chargor or
exercised or attermpted to exercise any right of set-off, counterclalm or other right relating to any
Relevant Policy and we waive sl future rghts to claim or exercise any rights of set-off,
counterciaim or other similar right now gr in the future relating to the Relevant Policy.

The provisions of this acknowledgement {and any non-contractual obligations arising out of it or in
connection with it} are governed by English law.

For and on behalf of
[insurance company]

ARG
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' Execuied as'a deed on-behali of The Gw!s ﬁay }
_-Saheaﬁ Trust acling by e )

gxecutive Officer . Name

" Council of the Chargor

‘Executed as a deed on behalf of the Council of . §
the Chargor by an authorised signatory, under y
an authority conferred pursuant to Article 72 of . ) A

-~ the Chargor's Articles, in the presence of: .

-sed__ggnamry .
w&*’mﬂ—yv M ﬂ&v

- 'Tﬁe Lender
* National Westminster Bank Ple |

By:

CdgeShsge . T 28



- Execution Version

'SIGNATORIES TO THE DEED
‘Charger

Exeouted as & deed on behalf of The Gifls' Day )
| School Trust acting by: L : 1o

Iqua \e..,uwfuwes

TR E R wab
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'ﬁhE&fExet:utiveﬂﬁ‘imr . Name

" Council of the Ghamor

_ Exacuted & a deed on behalf of the menm! of ) o _ . _ o
the Chargor by an authorised SIgNAatony, UNAEE | i imomimscsiris s s srassssisessins
an authority conferred pursuant to Arlicle 72 of - | Authorised signatory

~ . the Chargor's Asticles, in the presence of:

L ..sa's's-'w..- s T . = :'.‘;;'«.“.a.-.-".;;.;.‘s.,';.'a=.'.a;“';".-._ﬁ..'—r.-‘.ai.-v',--a'inra. . NHJTIE
- $ﬁgnatum of mmesa R

BB ccsiiaiisiorinins snsisessivivainivios s iodiniiinsgississensin

' The Lenider
National Wastmmstar Hank Fin

By:



- SIGNATORIES TO THE DEED

- Execution Version

'Chargor

' 'Exectﬂ:eci asa zieeﬁ oh %eﬁai?m‘ The Guﬂs ﬁay 3 _

~ “8chool ‘Emst acting by. . Yy
. Member of:ts Qcaunmi o . o ' .' Name
"ChfefExecutwe Officer . - Name
“Council of the ﬂhargm' =

.Executed a8 & deed on Behalt ofﬁ’zé Gauncﬂ ofF Y

-~ the Chargor by an authiorised signatory, under . ) RN, i
- an authority conferred pﬁrsuant to Article 72af ) “Authorised mgnatory

the Chargor's Articles, in the présenice ol

. Signature of w;tness

AGATESS oviiniiiianisisississssssiesannion

. The Lemier

- National Westmmstersank Pl

uto s

swsosiz s
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